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statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated December 17, 2004.

Prospectus

$200,000,000

CLECO CORPORATION

Senior Debt Securities

Subordinated Debt Securities

Cleco Corporation

2030 Donahue Ferry Road
Pineville, Louisiana 71360-5226
(318) 484-7400

We will provide the specific terms of the securities in
one or more supplements to this prospectus. You should
read this prospectus and the related prospectus
supplement carefully before you invest in our securities.
This prospectus may not be used to offer and sell our
securities unless accompanied by a prospectus
supplement.

Consider carefully the Risk Factors beginning on page 4.

Common Stock
Preferred Stock

The Offering

We may offer from time to time:
senior debt securities;
subordinated debt securities;
common stock; and
preferred stock.

We will provide the specific terms of the offered securities in supplements to
this prospectus. Our debt securities may be convertible into or exchangeable for
shares of our common stock or preferred stock. Our common stock is listed on the
New York Stock Exchange under the symbol CNL.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2004.
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About This Prospectus

This prospectus is part of a registration statement we have filed with the Securities and Exchange Commission (SEC) using a shelf
registration process. By using this process, we may offer up to $200,000,000 of our securities in one or more offerings. This prospectus provides
you with a description of the securities we may offer. Each time we offer securities, we will provide a supplement to this prospectus. The
prospectus supplement will describe the specific terms of the offering. The prospectus supplement may also add, update or change the
information contained in this prospectus. Please carefully read this prospectus, the applicable prospectus supplement and the information
contained in the documents we refer to in the Where You Can Find More Information section of this prospectus.

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus and the applicable prospectus
supplement to Cleco Corporation, Cleco, we, us and our or other similar terms are to Cleco Corporation and its subsidiaries.

You should rely only on the information contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement. We have not authorized anyone else to provide you with any additional or different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer to sell securities in any jurisdiction where the offer or
sale is not permitted. The information contained in this prospectus is current only as of the date of this prospectus, and any information
incorporated by reference is current only as of the date of the document incorporated by reference. Our business, financial condition, results of
operations and prospects may have changed since those dates.
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Cleco Corporation

We are a regional energy services company operating principally through Cleco Power LLC, our subsidiary that conducts our traditional
electric utility business, and Cleco Midstream Resources LLC, our subsidiary that conducts our merchant energy business.

Cleco Power

Cleco Power is an electric utility regulated by the Louisiana Public Service Commission (LPSC) and the Federal Energy Regulatory
Commission (FERC), among other regulators. Cleco Power provides electric utility services, including generation, transmission and distribution,
to approximately 264,000 retail and wholesale customers in 104 communities in central and southeastern Louisiana.

In July 2004, we announced that Cleco Power had reached a preliminary settlement of its pending fuel audit and related issues with the
LPSC staff and with the intervenors in the fuel audit proceeding. The settlement also includes settlement of the claims made by several Cleco
Power customers in a lawsuit filed in the 27th Judicial District Court, Parish of St. Landry, State of Louisiana. On July 21, 2004, the LPSC
issued an order approving the settlement. On November 15, 2004, the 27th Judicial District Court dismissed with prejudice the lawsuit and
released all claims relating to the lawsuit. The settlement calls for Cleco Power to refund $16.0 million to its retail customers. The distribution of
the refund is expected to be completed by the end of the first quarter of 2005.

Cleco Midstream

Cleco Midstream is a subsidiary with operations in Louisiana and Texas that are not regulated by the LPSC or the Public Utility
Commission of Texas. Cleco Midstream owns and operates two wholesale electric generation stations and invests in a joint venture that owns
and operates a single wholesale electric generation station. As of September 30, 2004, Cleco Midstream owned approximately 2,100 megawatts
(MW) of electric generating capacity, including a 718-MW plant the sale of which is pending.

On January 28, 2004, Perryville Energy Partners, L.L.C. (PEP), an indirect wholly owned subsidiary of Cleco Midstream, entered into an
agreement (Sale Agreement) to sell its 718 MW power plant located near Perryville, Louisiana (Perryville Power Station) to Entergy Louisiana,
Inc., a subsidiary of Entergy Corp., for $170.0 million, subject to certain adjustments. The Sale Agreement was amended by PEP and Entergy
Louisiana in October 2004 to exclude certain jurisdictional assets in order to eliminate the need to obtain FERC approval of the transaction
under Section 203 of the Federal Power Act (the Alternative Structure) and to extend the closing date to a date no later than December 31, 2005.
As part of the transaction, PEP and Perryville Energy Holdings LLC (PEH), a subsidiary of Cleco Midstream and the parent company of PEP,
filed voluntary petitions in the U.S. Bankruptcy Court for the Western District of Louisiana in Alexandria (Bankruptcy Court) for protection
under Chapter 11 of the U.S. Bankruptcy Code. The Bankruptcy Court approved the amended Sale Agreement utilizing the Alternative Structure
on December 8, 2004. The sale of the Perryville Power Station utilizing the Alternative Structure is subject to various approvals and conditions,
including regulatory approvals and conditions and approvals by Entergy Louisiana in its sole discretion, and is expected to be completed by the
third quarter of 2005.

Miscellaneous

Subject to certain limited exceptions, we are exempt from regulation as a public utility holding company pursuant to Section 3(a)(1) of
the Public Utility Holding Company Act of 1935 and Rule 2 thereunder. Our principal executive offices are located at 2030 Donahue Ferry
Road, Pineville, Louisiana 71360-5226, and our telephone number at that location is (318) 484-7400. Our homepage on the Internet s World
Wide Web is located at http://www.cleco.com. Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and other filings with the SEC are available, free of charge, through our website, as soon as reasonably practicable after those reports
or filings are electronically filed with or furnished to the SEC. Information on our website or any other website is not incorporated by reference
into this prospectus or the
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accompanying prospectus supplement and does not constitute a part of this prospectus or the accompanying prospectus supplement. For
additional information regarding reports and other information we file with or furnish to the SEC and obtaining other information about us,
please read Where You Can Find More Information beginning on page 34 of this prospectus.

Ratio of Earnings to Fixed Charges

The following table sets forth, in accordance with SEC requirements, our ratios of earnings from continuing operations to fixed charges
and earnings from continuing operations to combined fixed charges and preferred stock dividends for each of the periods indicated:

Nine Months
Ended

September 30, Year Ended December 31,

2004 2003 2003 2002 2001 2000 1999
Ratio of earnings from continuing operations to fixed
charges(1) 3.00x 2) “) 2.60x 2.68x 2.66x 3.26x
Ratio of earnings from continuing operations to combined
fixed charges and preferred stock dividends(1) 2.91x 3) ®) 2.52x 2.59x 2.56x 3.05x
(1) We do not believe that the ratios for the nine-month periods are necessarily indicative of the ratios for the twelve-month periods due to

the seasonal nature of our business. The ratios were calculated pursuant to applicable rules of the SEC.

2) For the nine months ended September 30, 2003, earnings were insufficient to cover fixed charges by $41.6 million.

3) For the nine months ended September 30, 2003, earnings were insufficient to cover combined fixed charges and preferred stock

dividends by $43.2 million.

“) For the year ended December 31, 2003, earnings were insufficient to cover fixed charges by $58.2 million.
5) For the year ended December 31, 2003, earnings were insufficient to cover combined fixed charges and preferred stock dividends by
$60.3 million.
-3-
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Risk Factors

There are many risks that may affect your investment in our securities. You should carefully consider these risks as well as the other
information we have provided in this prospectus, the accompanying prospectus supplement and the documents we incorporate by reference,
before reaching a decision regarding an investment in our securities.

If the pending sale of the Perryville Power Station to Entergy Louisiana were not to be consummated, we would likely seek
another purchaser of the facility or its generation or PEP s obligations would be resolved in its ongoing bankruptcy proceedings, any of
which could result in PEP receiving significantly less value than anticipated for the facility and additional losses.

On January 28, 2004, PEP reached an agreement to sell the Perryville Power Station to Entergy Louisiana for $170.0 million, subject to
certain adjustments. The sale agreement was amended by PEP and Entergy Louisiana in October 2004 to exclude certain jurisdictional assets in
order to eliminate the need to obtain FERC approval of the transaction under Section 203 of the Federal Power Act (the Alternative Structure)
and to extend the closing date to a date no later than December 31, 2005. As part of the transaction, PEP entered into a power purchase
agreement with Entergy Services, Inc. (Entergy Services), which has since been amended and approved by the LPSC, under which Entergy
Services makes certain payments to PEP and supplies natural gas to the Perryville Power Station in exchange for which Entergy Services is
exclusively entitled to all of the electric generation capacity of the facility until the earlier of the closing or termination of the sale of the facility
or December 31, 2005. Also on January 28, 2004 and in connection with the sale, PEP and PEH filed voluntary petitions for protection under
Chapter 11 of the U.S. Bankruptcy Code in the Bankruptcy Court. The Bankruptcy Court approved the amended Sale Agreement utilizing the
Alternative Structure on December 8, 2004. Consummation of the sale utilizing the Alternative Structure is contingent upon Entergy Louisiana
confirming to its satisfaction its ability to recover through regulatory mechanisms all of its costs in acquiring the Perryville Power Station,
obtaining necessary approvals from the LPSC and the SEC, final inspection by Entergy Louisiana and other customary closing conditions.

The outstanding amounts due under the Construction and Term Loan Agreement, dated as of June 7, 2001, between PEP and KBC Bank
N.V., as Agent Bank (Senior Loan Agreement) were deemed accelerated upon the bankruptcy filings of PEP and PEH. As of September 30,
2004, there was $128.9 million of outstanding principal and accrued interest payable under the Senior Loan Agreement. Cleco Corporation has
provided a guarantee to pay interest and principal under the Senior Loan Agreement should PEP be unable to pay its debt service for amounts up
to $3.3 million (as of September 30, 2004). As a result of the commencement of such bankruptcy cases and by virtue of the automatic stay under
the U.S. Bankruptcy Code, the lenders ability to exercise their remedies under the Senior Loan Agreement, including, but not limited to, their
ability to foreclose on the mortgage or assume ownership of the Perryville Power Station, are significantly limited and would require approval of
the Bankruptcy Court.

During 2003, the carrying value of the Perryville Power Station was reduced resulting in Cleco recording impairment charges of
$148.0 million ($91.0 million after tax).

If the sale of the Perryville Power Station to Entergy Louisiana were not to be consummated, the power purchase agreement with
Entergy Services would terminate automatically. If this were to occur, we would need to seek an alternative purchaser of the facility or its
generation, or allow PEP s and PEH s Senior Loan Agreement and other obligations to be resolved in their bankruptcy proceedings. Any of these
alternatives could result in us receiving significantly less value for the Perryville Power Station and its generation than anticipated, as well as
possibly causing us to record additional losses on our investment and under certain circumstances requiring us to pay $10.0 million in liquidated
damages to Entergy Louisiana if the sale is not consummated.

4-
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The ability of our counterparties to satisfy their payment obligations under key agreements relating to our merchant power plant
operations has become less certain, placing a significant source of our revenue and other income at risk; failure by our counterparties to
perform their obligations under these key agreements would likely have a material adverse impact on our results of operations, financial
condition and cash flow.

Our Cleco Midstream energy business derives a substantial portion of its earnings from tolling agreements relating to its power plants.
These tolling agreements give the counterparties the right to own, dispatch and market all of the electric generation capacity of the respective
facility in exchange for fixed and variable fees. Currently, Cleco Midstream s equity earnings from investees are derived primarily from a tolling
agreement with Williams Power Company, Inc. (formerly Williams Energy Marketing & Trading Company) (Williams Power), a subsidiary of
The Williams Companies, Inc., and from its 50% interest in Acadia Power Partners LLC (APP), which derives its revenues from two tolling
agreements with Calpine Energy Services, L.P. (CES), one of which relates to Power Block 1 of the APP electric generation facility and the
other of which relates to Power Block 2 of the APP electric generation facility. PEP previously was party to a tolling agreement with a
subsidiary of Mirant Corporation, which agreement was terminated in September 2003 in connection with Mirant s Chapter 11 bankruptcy filing.

The credit ratings of the senior unsecured debt of The Williams Companies, Inc. (Moody s Investors Service (Moody s) B3; Standard &
Poor s Ratings Services (Standard & Poor s) B+) and Calpine Corp. (Moody s Caal; Standard & Poor s CCC+), the respective parent companies
of the counterparties under these tolling agreements, have been downgraded and/or put on negative watch by one or more credit rating agencies
at least once in recent years and remain below investment grade. These downgrades indicate that our counterparties ability to perform their
payment obligations under the tolling agreements may be impaired.

In a series of written notices commencing in May 2004, CES has notified APP that CES was invoking certain rights regarding dispute
resolution under the two tolling agreements between CES and APP and requesting that APP conduct a simultaneous capacity test of both Power
Blocks of the APP electric generation facility in the manner specified in CES s written notices. CES has notified APP that it may withhold up to
one-half of the monthly payments due APP under the tolling agreements, and may take other action, including, without limitation, (i) unwinding
Calpine s interest in APP, (ii) terminating the tolling agreements, (iii) asserting claims against Cleco Power for allegedly flawed interconnection
studies, and/or (iv) seeking reimbursement for the alleged overpayment of capacity fees from August 2003. CES has indicated that the dispute is
primarily based upon transmission constraints that, according to CES allegations, limit CES ability to deliver APP s capacity and energy to the
wholesale market. On September 27, 2004, CES sent a letter to APP claiming to be a notice of default under the tolling agreements. In the letter,
CES claimed that APP s refusal to conduct the requested simultaneous capacity test is a default under the tolling agreements. Although CES did
not expressly so state, Cleco believed that CES might attempt to use the test results as an alleged basis to reduce its monthly payments to APP
under the tolling agreements. APP performed the requested simultaneous test under protest on October 12, 2004, while reserving all of its rights
to assert that such capacity test is not required by the testing provisions of the tolling agreements and does not entitle CES to any reduction in its
monthly capacity payments to APP. The test results were as follows: standard capacity (525-MW for each Power Block) test results were
comparable to previous tests and were within the parameters of the tolling agreements. Supplemental capacity (capacity above 525-MW for each
Power Block that requires supplemental equipment to achieve such output) testing was suspended due to a minor mechanical problem with one
of the Power Blocks. Since the test, CES has sent letters to Cleco, Cleco Power and APP requesting that each entity maintain, preserve and in
some instances, produce records specified in the letters relating to the test. Pursuant to the terms of the tolling agreements, CES and APP each
have the right, under current conditions, to require up to four capacity tests in any given contract year. We can give no assurance as to the results
of any such testing in the future. Under the tolling agreements, binding arbitration is a means of resolving the alleged dispute, although neither
party has invoked arbitration to date. APP and CES are discussing transmission availability issues with the regional transmission providers.
There is no assurance that these discussions will resolve any of CES allegations of transmission constraints. Through November 2004, CES has
continued to remit full payment (other than the periodic withholding of disputed billing amounts) of the monthly tolling fees to APP. For the
twelve months ended September 30, 2004, Cleco s 50% ownership interest in APP s net income was $27.3 million and cash distributions by APP
to Cleco were $40.1 million.
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If CES or Williams Power were to fail to perform their obligations under their respective tolling agreements, we would lose a significant
portion of our current revenue and other income which would likely have a material adverse impact on our results of operations, financial
condition and cash flow. In addition, we may not be able to enter into agreements in replacement of our existing tolling agreements on terms as
favorable as our existing agreements or at all. If any of the foregoing were to occur, our credit ratings could be downgraded. Our senior
unsecured debt is currently rated Baa3 by Moody s and BBB- by Standard & Poor s, with a negative outlook in each case. The occurrence of any
of the foregoing would likely be considered by the board of directors in determining the payment of future dividends on shares of our common
stock.

Periodic LPSC audits could result in Cleco Power making substantial refunds of previously recorded revenue.

Although the June 2004 settlement of the LPSC s audit of Cleco Power s recovery of fuel and purchased power expenses resolved the
payment of these expenses for 2001 and 2002, the LPSC is required by order to conduct such audits every other year. Any such audit could
include periods prior or subsequent to the 2001-2002 period, and Cleco Power could be required to make a substantial refund of previously
recorded revenue as a result of such an audit.

A significant portion of Cleco Power s power supply comes from sources other than the facilities Cleco Power currently owns, and
future long-term sources of such additional power are uncertain.

Cleco Power does not supply all of its customers power requirements from the generation facilities it owns and must purchase additional
power from the wholesale power market. During 2003, Cleco Power met approximately 50% of its capacity and energy needs with purchased
power. Three long-term power purchase agreements with Williams Power and Dynegy Power Marketing, Inc. (Dynegy Power), a subsidiary of
Dynegy Inc., provided approximately 32% of Cleco Power s capacity needs in 2003. All but 100-MW of Williams Power s and Dynegy Power s
obligations to supply power to Cleco Power under these agreements expire on December 31, 2004.

In 2003, Cleco Power initiated a solicitation to identify existing or new generation resources for 2005 and subsequent years, but no
satisfactory proposals were received. In May 2004, Cleco Power signed a one-year contract to purchase 500 MW of capacity and energy from
CES starting in January 2005. The contract was approved by the LPSC in November 2004. Cleco Power has been evaluating a range of
generation supply options for 2006 and beyond, including sources of long-term purchased power, acquiring additional generation facilities,
self-build proposals and reconfiguring certain of its existing generation facilities. Cleco Power may not be able to obtain purchased power or
generation facilities on terms comparable to those in its current power purchase agreements or at all. In addition, the LPSC may not approve any
such supply option or if approved, may not allow Cleco Power to recover part or all of any additional amounts it may pay under new power
purchase agreements, in obtaining new generation facilities, in reconfiguring certain of its existing generation facilities or otherwise as a result of
the expiration of its existing power purchase agreements, which amounts could be substantial.

Adpverse findings or determinations in regulatory and investigatory proceedings to which we are subject could require the
refunding of revenue and could result in the imposition of additional penalties and restrictions on us. Additional lawsuits could be filed
relating to activities and transactions reviewed in such proceedings.

In 2002, we identified certain energy trading activities and other transactions between Cleco Power and some of our Cleco Midstream
subsidiaries. These activities consisted primarily of indirect sales of test power by Cleco Evangeline LLC to Cleco Power, other indirect
acquisitions of purchased power by Cleco Power from Cleco Marketing & Trading LLC, Cleco Power s indirect sales of power to Cleco
Marketing & Trading LLC, and other transactions between Cleco Power and Cleco Marketing & Trading LLC. We determined that certain of
these activities and transactions may have violated the Public Utility Holding Company Act of 1935 as well as various statutes and regulations
administered by the LPSC and the FERC. In July 2003, we entered into the Stipulation and Consent Agreement with the FERC Staff with
respect to these activities and transactions. Under the Stipulation and Consent Agreement, we agreed to a revocation of Cleco Marketing &
Trading LLC s market-
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based rate authority (with the right to reapply for market-based rate authority after one year), to make refunds of $2.1 million to Cleco Power for
profits obtained through various affiliate energy marketing and trading transactions between 1999 and 2002, to make payment of a $0.8 million
civil penalty to the FERC, and to a three-year compliance program, as well as to abide by other restrictions and mandatory plans.

The LPSC initiated formal proceedings, which became part of Cleco Power s fuel audit, to investigate these activities and transactions. A
lawsuit was filed in the 27th Judicial District Court, Parish of St. Landry by several Cleco Power customers relating to these activities and
transactions. In November 2004, the St. Landry Parish lawsuit was dismissed with prejudice and all claims related to the lawsuit were released.
There can be no assurance that additional lawsuits will not be filed by Cleco Power customers relating to the activities and transactions
investigated in the FERC investigation and the fuel audit.

The expiration of Cleco Power s rate stabilization plan, as extended through September 2005, could result in a reduction in Cleco
Power s regulated rate of return, which is the primary basis for its earnings.

Cleco Power s retail power rates for residential, commercial and industrial customers and other retail sales are regulated by the LPSC.
Under a rate stabilization plan approved by the LPSC, Cleco Power is allowed to realize a regulatory return on equity of up to 12.625%, with
returns above that level being refunded to customers in the form of billing credits. In March 2004, the LPSC granted a one-year extension of the
expiration of the plan, without modification, from September 2004 to September 2005. Upon expiration of the extended plan, the LPSC could
reduce Cleco Power s regulated rate of return in establishing a new plan or modifying the existing plan, which would reduce our base revenue
and profitability.

The nonperformance by counterparties under agreements by which Cleco Power obtains a significant portion of its purchased
power could result in an increase in the price at which we provide that power, and the LPSC may not allow Cleco Power to recover part
or all of any additional amounts it may pay to obtain replacement power.

If either Williams Power or Dynegy Power fails to provide power to Cleco Power in accordance with their power purchase agreements,
Cleco Power would likely have to obtain replacement power at then-prevailing market prices to meet its customers demands. The power market
can be volatile, and the prices at which Cleco Power would obtain replacement power could be higher than the prices it currently pays under the
power purchase agreements. The LPSC may not allow Cleco Power to recover, through an increase in rates or through its fuel adjustment clause,
part or all of any additional amounts it may pay in order to obtain replacement power.

Our costs of compliance with environmental laws, regulations and permits are significant and the cost of compliance with new
environmental laws, regulations and permits could be significant and reduce our profitability.

Our businesses are subject to extensive environmental regulation by federal, state and local authorities. We are required to comply with
numerous environmental laws and regulations, and to obtain and to comply with numerous governmental permits, in operating our facilities. In
addition, existing environmental laws, regulations and permits could be revised or reinterpreted, new laws and regulations could be adopted or
become applicable to us or our facilities, and future changes in environmental laws and regulations could occur, including potential regulatory
and enforcement developments related to air emissions. We may incur significant additional costs to comply with these revisions,
reinterpretations and requirements. If we fail to comply with these revisions, reinterpretations and requirements, we could be subject to civil or
criminal liabilities and fines.

In October 2003, the Texas Commission on Environmental Quality (TCEQ) notified Cleco that it had been identified as a potentially
responsible party (PRP) for the San Angelo Electric Service Company (SESCO) facility in San Angelo, Texas. The facility operated as a
transformer repair and scrapping facility from the 1930s until 2003, and both soil and groundwater contamination exist at the site and in
surrounding areas. Based on its then-available information, Cleco Power accrued a minimal amount for its potential liability for the site in
November 2003. In September 2004, Cleco Power received documentation indicating that Cleco Power may have sent a greater number of
transformers to SESCO for repair, refurbishing and/or recycling than

Table of Contents 11



Edgar Filing: CLECO CORP - Form S-3/A

Table of Contents

previously believed. The investigation of SESCO s historical records is still ongoing. The results of any investigation could show that Cleco
Power s dealings with SESCO were more extensive than the new documentation indicates. Additional investigations are being conducted by a
group of PRPs to determine what additional remediation activities are required at the site and to identify all PRPs. It is likely that Cleco Power
together with other PRPs will be required to contribute to the past and future cost of the investigation and remediation of the site. The ultimate
cost of remediation of the site, Cleco Power s share of such cost and the timing of any accrual that Cleco Power may be required to take in
connection with this matter cannot be estimated at this time. It is possible, however, that Cleco s share of such cost could be significant and could
have a material adverse impact on its results of operations, financial condition and cash flow.

In October 2004, Cleco Power received an informal notice that the Environmental Protection Agency (EPA) may conduct a review of
Cleco Power s coal-fired generation facilities under Section 114 of the Clean Air Act. The purpose of such a review would be to determine
whether Cleco Power has complied with applicable EPA new source review requirements in connection with capital expenditures, modifications
or operational changes Cleco Power has made at the facilities. Cleco Power is currently in discussions with the EPA concerning the possible
review. It is unknown at this time whether the EPA will decide to go forward with the review, and if it does, whether the review will have a
material adverse impact on Cleco s financial condition, results of operations or cash flows.

We are a holding company, and our ability to meet our debt obligations and pay dividends on our common stock is dependent on
the earnings of our subsidiaries and the distribution of such earnings to us in the form of dividends or distributions.

We are a holding company and we conduct our operations primarily through our subsidiaries. Substantially all of our consolidated assets
are held by our subsidiaries. Accordingly, our ability to meet our debt obligations and pay dividends on our common stock is largely dependent
upon the earnings of these subsidiaries and the distribution or other payment of such earnings to us. The subsidiaries are separate and distinct
legal entities and have no obligation to pay any amounts due on our debt or to make any funds available for such payment. In addition, our
subsidiaries ability to make dividend payments or other distributions to us may be restricted by their obligations to holders of their outstanding
securities and to creditors, the availability of earnings and the needs of their businesses. Moreover, Cleco Power, our largest subsidiary, is
subject to regulation by the LPSC, which may impose limits on the amount of dividends that Cleco Power may pay us.

A downgrade in our credit rating could result in an increase in our borrowing costs and a decrease in our pool of potential
investors and funding sources.

While the senior unsecured debt ratings of Cleco and Cleco Power are investment grade, such ratings have been downgraded or put on
negative watch by Standard & Poor s and Moody s as recently as March 2003. We cannot assure you that our debt ratings will remain in effect for
any given period of time or that one or more of our debt ratings will not be lowered or withdrawn entirely by a rating agency. We note that our
credit ratings are not recommendations to buy, sell or hold securities. Each rating should be evaluated independently of any other rating. If
Moody s or Standard & Poor s were to downgrade Cleco s long-term rating or Cleco Power s long-term rating, particularly below investment
grade, the value of any of our debt securities would l